Verne, B. Michael

From:

Seni: Thursday, March 23, 2006 7:.27 PM
To: Veme, B. Michael

Cc: Ovuka, Nancy M.

Subject: HSR Question

We have a situation where two companies are contemplating a merger ("Merger 1") and that
transaction has already been granted HSR approval. Those two companies now expect to acquire a
third company via merger ("Merger 2"}, with such transaction to close immediately after Merger 1 is
effected. Merger 2 will require a filing under the HSR Act. The question is who needs to file:

1. Option A: The expected UPE of the ultimate survivor of Merger 1 files a "pro forma" filing
containing all relevant information of the two companies that are part of Merger 1. Since at the time
of Merger 2, there will only be one combined company acquiring via merger the third company, a
single filing is appropriate.

2. Option B: Each of the two pre-Merger 1 companies file separately for the acquisition that will
occur under Merger 2.

Let me know your thoughts. Thank you.
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Pursuant to Treasury Regulations, any U.S. federal tax advice contained in this communication,
unless otherwise stated, is not intended and cannot be used for the purpose of avoiding tax-related
penaliies.

The information contained in this E-mail message is privileged, confidential, and may be protected
from disclosure; please be aware that any other use, printing, copying, disclosure or dissemination of
this communication may be subject to legal restriction or sanction. If you think that you have received
this E-mail message in error, please reply to the sender.

This E-mail message and any attachments have been scanned for viruses and are believed to be
free of any virus or other defect that might affect any computer system into which it is received and
opened. However, it is the responsibility of the recipient to ensure that it is virus free and no
responsibility is accepted by for any loss or damage arising in any way
from its use.



